Terms and Conditions

Event Number: 32701-0000010818

Standard Terms and Conditions
Instructions to Bidders:

1. Read the entire bid, including all terms and conditions and s pecifications.

2. If submitting the bid by mail: All bid prices must be typed orwritten in ink on the Line Details portion
of the Invitation to Bid (ITB); any corrections, erasures or other forms of alteration to unit prices mustbe
initialed by the bidder.

3. If submitting the bid by mail, the bid must be manually signedin ink; failure to do so will cause rejection
of yourbid. If submitting thebid on-line, your electronic signature constitutes having signed thebid.

4. Bid prices shallinclude delivery of all items F.O.B. destination or as otherwise specified.
5. Addressallinquiries and correspondence to the Purchasing Agentindicated in the Invitationto Bid.

6. | (we) agree to strictly abide by all the statutes andterms contained in the rules ofthe Depart ment of
General Services, Central Procurement Office which are by reference made a part hereof, in additionto the
Standard and Special Terms & Conditions, and Specifications embodied in this Invitationto Bid.

7. IMPORTANT: By submitting the bid, the Bidder certifies compliance with theaboveand further
certifies that this bid is made without collusion or fraud.

8. State statutes require that all bidders be registered prior to the issuance of a contractora purchase order.
Vendors/Bidders canregister online at the State of Tennessee Supplier Portal:
https://supplier.edison.tn.gov.

9. | (We) proposeto furnish and deliverany andall of the supplies, services, and/or other commodities
named in the Invitationto Bid, and for which I (we) have set prices in my (our) offering.

10. It is understood and agreed that this bid, when certified by authorized signature, shall constitute an offer,
which when accepted in writing by the Department of General Services, Central Procurement Office, and
subject tothe terms and conditions of such acceptance, will constitute a valid binding contractbetweenthe
State of Tennessee and the Vendor/Contractor (bidder) submitting such offering.

11. By my (our)written signature on this bid | (we) guarantee and certify that all items included in the bid
meet or exceed any and all State specifications covering such items. 1(We) furtheragree, ifawarded a
contractor purchaseorderasa result ofthis bid, to deliver such commodities, service or merchandise
which meet or exceed the specifications.



12. It is understood andagreedthatno contractmay be assigned, sublet, or transferred withoutthe written
consentofthe Central Procurement Office.

13. The inclusion in any response of a limitation of remedies or liabilities clause may be cause for rejection,
unless otherwise specified in this solicitationorin accordance with the provisions of Tennessee Code
Annotated § 12-3-701 or Central Procurement Office Rules, policies or procedures.

14. All bidders have the right to inspectthe bid file, prior to award, upon completion of the evaluation by
the Central Procurement Office. Interested bidders should contact the Purchasing Agentfollowing thebid
openingdateoronce the file is open forthe seven (7) day inspection period. A "File Open for Inspection”
letter will be sentto allbidders detailing the bidder(s) recommended for award and the evaluated award
amount(s). Uponrequest, a reasonable opportunity to inspectthe bid file will be provided to the bidder. If
there is no requestto inspect the bid file by the end of the seven (7) day inspection period, the Purchasing
Agent willproceed with the award.

15. Protest by Vendor: Pursuantto Tenn. Code Ann.§ 4-56-103, any actual proposer may protest. Please
refer to the Central Procurement Office's websiteto obtain a copy of the protest procedures and protest
bond requirements or contactthe sourcing analystor category specialist at 615-741-1035. The website for
the Central Procurement Office is as follows: http://tn.gov/generalserv/cpo/for_bidders.html

16. Bid Mailing Instructions: Each individual bid proposal must be returned in a separateenvelope
package or containerand must be properly labeled on theoutside referencing the applicable event number
and the bid opening date. Bids should be mailed in a properly labeled sealed envelope tothe following
address:

Department of General Services, Central Procurement Office
Attn: Bidder Services

3rd Floor, William R Snodgrass, Tennessee Tower

312 Rosa L. Parks Avenue

Nashville, TN 37243-1102

17. Subject to paragraph 13, the Contractor agrees to indemnify and hold harmless the State of Tennessee
as well as its officers, agents, and employees fromand againstany andall claims, liabilities, losses, and
causesofactionwhich may arise, accrue, or result to any person, firm, corporation, or other entity which
may be injured ordamaged as a result ofacts, omissions, or negligence on thepart ofthe Contractor, its
employees, orany person acting fororon its or their behalfrelating to this Contract. The Contractor
furtheragreesit shallbe liable for the reasonable cost of attorneys for the Statein the event such serviceis
necessitated toenforce theterms of this Contract or otherwiseenforce the obligations of the Contractor to
the State.

In the eventofany suchsuit or claim, the Contractor shall give the Stateimmediate notice thereof and shall
provide allassistance required by the State in the State's defense. The State shall give the Contractor
written notice ofany suchclaimor suit, and the Contractor shall have full right and obligationto conduct
the Contractor's own defense thereof. Nothingcontained herein shallbe deemed toaccord to the
Contractor, through its attorney(s), theright to represent the State of Tennesseein any legal matter, such
rights beinggoverned by Tennessee Code Annotated, Section 8-6-106

18. Contracts are entered into solely forthe convenience ofthe Stateof Tennessee. The vendor/contractor
understands and agrees that the State of Tennessee, as a signatory party to a contract, is solely responsible
for its performance, andthat the officers andemployees of the Department of General Services, Central
Procurement Office, act exclusively asagents of the State for the award, consummation, and administration
of contracts andare notpersonally liable forany performance or nonperformanceby the State.

19. Abid must be received in the Central Procurement Office on or before the date and hour designated for
the bid openingorthe bid will be rejected.



20. The Central Procurement Office may rejectany orall bids. Actionto rejectallbids shallbe taken only
for unreasonably high prices, errors in the Invitation to Bid (ITB), cessation of need, unavailability of funds,
or any other reasonapproved by the Procurement Commission. The Procurement Commissionhas
authorized rejection of all bids for failure to secure adequate competition. Ifan ITB is to be re-advertised,
all prior bids shall remain closed to inspectionuntil the evaluation of the re-advertisement is complete.

21. All present and formeremployees or officials of the State are referred to Tennessee Code Annotated
12-4-103.

22. Any individuals with disabilities who wish to participate in public meetings suchas a scheduled pre-bid
conference orotherscheduled function should contact the Central Procurement Office to discuss any
auxiliary aids orservices neededto facilitate such participation. Such contact may be in person, by writing,
telephonically, or otherwise, and should be made no less thanten (10) days priorto thescheduled event, to
allow time for the Central Procurement Office to providesuchaid orservice.

23. No person onthe grounds of handicap or disability, age, race, color, religion, sex, national origin, or
any other classification protected by Federaland/or Tennessee State Constitutional and/or statutory law
shallbe excluded fromparticipation in, or denied benefits of, or be othe rwise subjected to discrimination in
the performance ofthe Contract orin the employment practices of the vendor/contractor. The
vendor/contractor shall, uponrequest, show proof of such non-discrimination, and shall post in conspicuous
places, available to employees and applicants, notices of non-discrimination.

24. TAXES: Purchases of goods by the State of Tennesseeare exempt from Tennessee sales and use tax
pursuantto Tenn. Code Ann. 67-6-329(a) (4), and the stateis generally exempt from Federal excise tax
Contractors are subjectto Tennesseesales and use taxon all materials and supplies used in the performance
of acontract, whether such materials and supplies are purchased by the contractor, produced by the
contractor, or providedto the contractor by the State, pursuantto Tenn. Code Ann. 67-6-209. The
contractoragrees to pay alltaxes incurred in the performance of an awarded contract.

State agencies which procure products for the purpose of resale shall register with the Department of
Revenue. Uponregistrationtheagency will issue resale certificates to the successful contractor(s) for
products procured forresale. Theagency s res ponsible for the collection of the appropriate sales or use tax
when the product is sold.

25. Exceptions to terms and conditions and/or those proposed by the bidder which may vary fromthe
invitation to bid may render the bid unresponsiveandsubject the bid to rejection.

26. Unless otherwise stated, allgoods called for by a purchase order must be tendered in asingle delivery
in compliance with the delivery time specified and paymentis due only on such tender. Partial shipments
and/orback orders will only be accepted with receiving agency's prior authorization.

27. All products, materials, supplies and equipmentoffered and furnished must be new, of current
manufacturer production, and must have been formally announced by the manufacturer as being
commercially available as ofthe date ofthe bid opening, unless otherwise stated in this event.

28. Manufacturers of chemical products which are the subject of purchase contracts for the State of
Tennesseeshall list and maintain a material safety data sheet (MSDS) for such chemical products on the
national MSDS search repository or on the manufacturer's website so thatsuch information can be accessed
by means ofthe Internet. A site operated by oron behalf ofthe manufacturer orarelevant tradeassociation
is acceptable so longas the information is freely accessible to the public. In lieu of postinga MSDS on
MSDSSEARCH, a bidder shall include the manufacturer's universal resource locator (URL) for its MSDS
in the event. Forpurposes ofthis MSDS requirement, the Department of General Services recognizes the
following URL for national MSDS search repository:MSDS-SEARCH, which can be accessed on the
internet at: http://www.msdssearch.com.




29. Conflict of Interest: The State may not consider a solicitation response froman individual who is, or
within the past six(6) months has been, a stateemployee. Forpurposes ofthis solicitation, an individual
shallbe consideredto be a "state employee™ and prohibited fromsubmittinga response to this solicitation
for six (6) months aftersuchtime as all compensation for salary, termination pay, and annual leave has
been paid to suchstateemployee. A contract with orasolicitationresponse froma company, corporation,
or any other contracting entity in which a controlling interest is held by a state employee shall be
consideredto be a contract with or asolicitation response froma state employee as thoughthe state
employee were submitting a responseor enteringa contract on his or herbehalf. Notwithstandingthe
foregoing, a contract with or a solicitation response froma company, corporation, orany other contracting
entity thatemploys an individual who does notown a controlling interest in such entityandwho is, or
within the past sixmonths has been, a state employeeshall not be considereda contract with ora
solicitation response froma state employeeand shall not constitute a prohibited conflict of interest.

30. Governing Law. This Contractshallbe governed by and construed in accordance with the laws ofthe
State of Tennessee. The contractoragrees thatit will be subjectto the exclusive jurisdiction ofthe courts
of Tennessee in actions that may arise underthis contract. The Contractor acknowledges andagrees that
any rights or claims against the State of Tennessee or its employees hereunder, and any remedies arising
therefrom, shallbe subject to and limited to those rightsand remedies, ifany, available under Tennessee
Code Annotated, Section 9-8-101 through 9-8-407.

31. State and Federal Compliance: The contractor shallcomply with allapplicable state and federal laws
and regulations in the performanceofthis contract.

32. Professional Licensure and Department of Revenue Registration: All persons, agencies, firms, or other
entities that provide legal or financial opinions, which a Proposer provides for consideration and evaluation
by the State as a part ofa proposal in response to this solicitation, shall be properly licensedto render such
opinions. Before the Contract resulting fromthis solicitation is signed, the apparent successful Proposer
(and Proposeremployees and subcontractors, as applicable) musthold all necessary, appropriate business
and professional licenses to provideservice asrequired. The State may require any Proposer to submit
evidence of proper licensure. Before the Contract resulting fromthis solicitationis signed, the apparent
successful Proposer mustbe registered with the Department of Revenue for the collection of Tennessee
sales and usetax The State shall not award a contractunless the Proposer provides proofofsuch
registration. The foregoing is a mandatory requirement ofan award of a contract pursuant to this
solicitation. For purposes of this registration requirement, the Department of Revenue may be contacted at:
TN.Revenue@tn.gov.

33. Prohibition of lllegal Immigrants: The requirements of State of Tennessee's Public Acts, 2006, Chapter
Number 878 and Executive Order 41 addressing the use of Illegal Immigrants in the performance ofany
contractto supply goods or services tothe State of Tennessee, shall be a material provision ofthis contract,
a breach of which shallbe grounds for monetary and other penalties, up to and including termination ofthis
contract.

As required by Public Acts, 2006, Chapter Number 878, no person may enter into a contractto supply
goodsorservices to the Statewithout first attesting in writing that the personwill not knowingly utilize the
services of lllegal Immigrants in the performanceofthis contract, and will not knowingly utilize the
services ofany subcontractor who will utilize the services of lllegal Immigrants in the performance ofthis
contract. For purposes of this contract, " lllegal Immigrant” shall be defined as any personwho is not either
a United States citizen, a lawful permanent resident, ora person whose physical presence in the United
States is authorized orallowed by the department of homeland security and who, under fede ral immigration
laws and/or regulations, is authorized to be employedin the U.S. or is otherwise authorized to provide
servicesunderthecontract. The contractor hereby attests, certifies, warrants, andassures thatit shall
comply with this termand condition for the entire contract period.

The contractor understands and agrees that failure to comply with this section willbe subject tothe
sanctions of Public Chapter 878 of 2006 for acts oromissions occurring after its effectivedate. This law
requires the Commissioner of Finance and Administration to prohibit a contractor fromcontracting with, or



submitting an offer, proposal, or bid to contract with the State of Tennessee to supply goods or services for
a yearafteracontractoris discovered to have knowingly used the services ofillegalimmigrants during the
performance ofthis contract. The contractor may appeal the imposition of the one-year prohibition by
utilizing an appeals process established by the Commissioner of Finance and Administration.

As per BExecutive Order 41, the contractor shall be required to submit semi-annual Attestation Forms and
obtain asigned Attestation Formfromany subcontractor priorto the use of the subcontractor and semi-
annually thereafter duringthecontract period. The records shall be subject to reviewand random
inspection at any reasonable time upon reasonable notice by the State. Records shallinclude butare not
limited to the following:

Documentationon contractors' employees and subcontractor personnelworking on this contractshowing
that they are legalto workin the United States and payroll records.

Signed and dated Attestation Forms foryour company that have been submitted to the Central Procurement
Office and Attestation Forms obtained fromsubcontractor(s).

Note: The contractor shall be required to obtain prior approval to subcontract fromthe Central
Procurement Office.

By authorized signature onthis Invitation to Bid the contractor constitutes signing the Attestation Formfor
the initial six (6) months ofthe contractperiod. The contractor shall be requiredto submit signed
Attestation Forms on a semi-annual basis fromthe start date of the contractperiodthroughto its
completion dateto the Central Procurement Office. Such attestations shall be maintained by the contractor
in a permanentfile on the vendor premises and made available to State officials uponrequest. The State of
Tennesseeprovides an "approved Attestation Form" to support the reaffirmation process. The formcan be
accessed and printed fromthe internet at http://tn.gov/generalserv/cpo/for_bidders.html

34. Modifications and Amendments: This Contract may be modified only by a written amendment signed
by all parties heretoand approved by both the officials who approved the base contract and, depending
upon the specifics of the contract as amended, any additional officials required by Tennessee laws and
regulations (said officials may include, but are not limited to, the Chief Procurement Officer, the
Commissioner of Human Resources, and the Comptroller of the Treasury).

35. Records: The Contractor shallmaintain documentation for all charges under this Contract. The books,
records, and documents of the Contractor, for work performed or money received under this Contract, shall
be maintained fora period of five (5) full years fromthe date of the final payment and shall be subject to
audit at any reasonable time and upon reasonable notice by the State, the Comptroller ofthe Treasury, or
theirduly appointed representatives. The financial statements shall be prepared in accordance with
generally acceptedaccounting principles.

36. Monitoring: The Contractor's activities conducted and records maintained pursuantto this Contract
shallbe subjectto monitoring and evaluation by the State, the Comptroller of the Treasury, ortheirduly
appointed representatives.

37. HIPAA Compliance: The State and Contractor shall comply with obligations under the Health
Insurance Portability and Accountability Actof 1996 (HIPAA), Health Information Technology
for Economic and Clinical Health (HITECH) Actand any other relevant laws and regulations
regarding privacy (collectively the "Privacy Rules"™).

a. Contractorwarrants tothe State that it is familiar with the requirements ofthe
Privacy Rules, and will comply with all applicable requirements in the course ofthis
Contract.

b. Contractor warrants that it will cooperatewith the State, including cooperation
and coordination with State privacy officials and other compliance officers required by



the Privacy Rules, in the course of performance ofthe Contractso thatboth parties will
be in compliance with the Privacy Rules.

c. The State and the Contractor will sign documents, including but not limited to
businessassociate agreements, as required by the Privacy Rules andthatare reasonably
necessary to keepthe State and Contractor in compliance with the Privacy Rules. This
provisionshallnot apply ifinformation received or delivered by the parties under this
Contractis NOT "protected health information" as defined by thePrivacy Rules, or if the
Privacy Rules permit the parties toreceive ordeliver such information withoutentering
into a business associate agreementor signing another such document.

d. The Contractor will indemnify the State and hold it harmless forany violation by the
Contractor or its subcontractors of the Privacy Rules. This includes the costs of respondingto a breach of
protected health information, the costs of respondingto a government enforcementaction relatedto the
breach, and any fines, penalties, or damages paid by the State because of the violation.



Special Terms and Conditions

Pre-Bid Conference Notification

This is notabid request. Thisis a "draft" solicitationto notify prospective bidders of a pre-bid conference
to finalize the solicitation prior to issuance ofa formal Invitation to Bid (ITB). This documentis for
information purposes only and should not be returned. A pre-bid conference will be conducted by the
Central Procurement Office for this solicitation. Bidders are required to attend this pre-bid conference;
attendance of this pre-bid conferenceis mandatory in orderto submitabid. A pre-bid conferencewill be
conducted by the Central Procurement Office for this solicitation at the date, time and location specified
below:

Date/Time: November 21, 2018 at 10:00 AM CST
Location: Natchez Trace State Park 567 Pin Oak Lodge Rd. Wildersville, TN 38388
Room: Pin Oak Lodge

The Central Procurement Office conducts bid conferences to discuss the Invitation to Bid requirements,
gatherinformation, and to givethe prospective bidders an opportunity to ask questions arising fromtheir
review of the draft solicitation. This conference is the time for interested bidders to ask questions aboutthe
bidding process, terms, conditions, and specifications relating to the solicitation. Thepre-bid conference is
for information purposes only. Nothing stated at the pre-bid conference shall changethe invitation tobid
unlessthe changeis reflected in writing in the formalinvitation to bid. Should you find any errors in this
draft solicitation please submit thosenoted errors in writing to the buyer's attention prior to the pre-bid
conference. Afterthe pre-bid conference, afinal copy of the formal invitation to bid reflecting any changes
will beissued to vendors on thebid list. The formal invitation to bid will have a designated closing date and
time and must be completed and returned for bidding purposes.

1. F.O.B. Destination (One-Time Purchase)
F.O.B. Point:

Agency Name: Environment & Conservation
Address: Natchez Trace State Park 567 Pin Oak Lodge Rd. Wildersville, TN 38388

2. Debarmentand Suspension
The Contractor cettifies, to the best of its knowledge and belief, that it, its current and future principals,
its current and future subcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded fromcoveredtransactions by any federal or state department or agency;
b. have notwithin athree (3) year period preceding this Contractbeenconvicted of, orhad a civil

judgment rendered against themfromcommission of fraud, or a criminal offence in connection with
obtaining, attemptingto obtain, or performing a public (federal, state, or local) transaction or grant
undera public transaction; violation of federal or state antitrust statutes or commission of
embezzlement, theft, forgery, bribery, falsification, or destruction of records, making false statements,
or receiving stolenproperty;

C. are not presently indicted or otherwise criminally or civilly charged by a government entity
(federal, state, or local) with commission ofany of the offenses detailed in section b. of this
certification; and

d. have notwithin athree (3) year period preceding this Contracthad one or more public
transactions (federal, state, or local) terminated for cause or default.

The Contractor shall provide immediate written notice to the State ifat any time it learns that there was
an earlier failure to disclose informationor thatdue to changed circumstances, its principals or the
principals of its subcontractors are excluded or disqualified.



10.

Bids Requested on Standard State Specifications for Products and/or Services
Unit price bids are requested on products or services thatequal orexceed (unless specifications limit
the dimensions orbrand(s)/model(s) of products to be bid). The absence of detailed specifications or
the omission of detail description shall be recognized as meaningthat only the best commercial
practices are to prevailand that only first quality materials andworkmanshipare to be used. All
interpretations of specifications shall be made from this statement. It is understood thatthe
specifications or references to available specifications shall be sufficient to make the terms of such
specifications binding on the vendor/contractor. Bidders must submit for bid evaluation applicable cuts,
sketches, descriptive literature, and technical specifications covering the product offered, when
applicable. Reference to literature submitted previously will not satisfy this requirement.

Bids requested on architect/engineer/designer specifications, ifapplicable. Bids are requested per
architect/ engineer/designer's specification attached. Bids are to be lump sumand/or unit prices as
shown onthe price sheet. Any errorsoromissions in plans orspecifications shall be resolved priorto
submissionofabid. Submissionofabid shall constituteagreementand compliancewith such
specificationsandplans. Allshop drawings and product sheets required by specifications shall be
submittedto architect/engineer/designer prior to fabricationand/or installation.

Bid Offer Expiration

Enterthe expiration date of your bid offerin the space provided on this Invitation to Bid. A minimum
period of thirty (30) days fromthe bid closing date is requested. The stateshall have sixty (60) days to
acceptthebid ifa minimum period is not stated.

Delivery Time (Days)
All items must be delivered within approximately 60 days after receiptofa purchaseorder (ARO).

Freight F.O.B. State Agency (Dock)

All quotations shallbe F.O.B. destination. ThetermF.O.B. shallmean delivered and unloaded onto the
receiving dock ofthe agency listed, with all charges for transportationand unloading prepaid by the
vendor/contractor.

Bidder's Qualification

Bidders must, upon request of the state, furnish satisfactory evidence of their ability to furnish products
or services in accordance with the terms and conditions and specifications. The Assistant
Commissioner, Departmentof General Services, Central Procurement Office, reserves the rightto
make the final determinationas to a bidder's ability to perform.

Inspection/Facilities

The Central Procurement Office may inspect the facilities ofany bidder or may require additional
information regardinga bidder's ability to performthe proposed contract. Bids may be rejected for
lack of apparent ability to performthe proposed contract.

Inspection of Materials, Equipment and Products

All materials, equipment, and products are subjectto inspection andtesting. Items thatdo notmeet
specifications will be rejected. Failure to reject upon receipt does not relieve the vendor/contractor of
liability. When subsequent tests after receiptare conducted and when such tests reveal damage or
failure to meet specifications, the state may seek damages regardless of whethera part or all of the
merchandisehas been consumed.

Bid Rejection

The Central Procurement Office reserves the right to rejectany bid that contains prices for individual
items or services that are inconsistentor unrealistic when compared to other prices in the same or other
bids, if such action would be in the bestinterestof the state.



11.

12.

13.

14.

15.

16.

Errors: Each correction made by the bidder on the bid response must beinitialed in ink by each
correction. No corrections will be made in pencil. No bid or line item shall be altered oramended
afterthe bid opening. Inthe case of errors in the extension price, theunit price will govern. Failure to
comply with the above may be cause for rejection of part or the entire bid.

Subcontracting

The Contractorshallnot assignthis Contract or enter into a subcontract forany of the goods or
services provided under this Contract withoutobtaining the prior written approval of the Central
Procurement Office. Notwithstanding any use of approved subcontractors, the Contractor shall be the
prime contractorandshall be responsible for allwork provided.

Single Award

A single contract forall line items will be awarded to the lowest responsiveand responsible bidder
whose bid meets the requirements and criteria set forth in the Invitationto Bid. Prices shallbe
calculated as follows: The bidders unit bid price shall be multiplied by the line item quantity to obtain
the line item total. If more than one line itemis included in the bid document, each line itemtotal
shallbe added together for a total price forall line items bid. The bidder must bid all line items to be
consideredforan award.

Award Criteria
An award shallbe made to the lowest responsive and responsible bidder considering the following:

Ability to Perform
Conformity to Specifications
Lowest Composite Score

Negotiations

The State may elect to negotiate by requesting revised Cost Proposals fromapparently responsive and
responsible respondents. However, the State reserves theright to award a contracton the basis of
initial responses received. Therefore, each response should containthe respondent's bestterms froma
price and technical standpoint. The State reserves the right to conduct multiple negotiation rounds. If
the State exercises its right to enter into negotiations, it may identify areas ofa response thatmay
require further clarification orareas in which it is apparent that there may have been
miscommunications or misunderstandings as to the State's specifications and/or requirements. The
State may seekto clarify those identified issues during negotiations. Allresponsive respondents will
be given equivalent information with respect to costnegotiations. Allcost negotiations will be
documented for the procurement file. Additionally, the State may conduct target pricing and other
price or service level negotiations. Target pricing may be based on considerations suchas current
pricing, market considerations, benchmarks, budget availability, or other method that does notreveal
individual respondant pricing. During target price negotiations respondents are notobligated to meet
or beat target prices, butwill not be allowed to increase prices. Allcommunications, clarifications and
negotiations shall be conducted in a manner that supports fairness in response improvement. Note that
each clarification sought by the State may be unique to an individual respondent.

Specifications Govern Over Brand Names Listed
The acceptable brands and model numbers are believed to meet all written specifications; however, if
an error exists, the specifications will govern.

Limitation of State’s Liability

The State shall have no liability except as specifically provided in this Contract. In no eventwill the
State be liable to the Contractor orany other party forany lostrevenues, lost profits, loss of business,
decrease in the value of any securities or cash position, time, goodwill, or any indirect, special,
incidental, punitive, exemplary or consequential damages of any nature, whether based on warranty,



17.

18.

contract, statute, regulation, tort (includingbutnotlimited to negligence), orany other legal theory that
may arise underthis Contractor otherwise. The State’s total liability underthis Contract (including
any exhibits, schedules, amendments or other attachments to the Contract) or otherwise shall underno
circumstances exceed the Maximum Liability. This limitation of liability is cumulative and not per
incident.

Limitation of Contractor’s Liability

In accordance with Tenn. Code Ann. § 12-3-701, the Contractor’s liability for all claims arising under
this Contractshall be limited to an amount equal to two (2) times the Maximum Liability amount
detailed in Section C.1.and as may be amended, PROVIDED THAT in no event shall this Section
limit the liability of the Contractor for: (i) intellectual property or any Contractor indemnity obligations
for infringement for third-party intellectual property rights; (ii) any claims covered by any specific
provisionin the Contract providing for liquidated damages; or (iii) any claims for intentional torts,
criminal acts, fraudulent conduct, or acts or omissions thatresult in personal injuries or death.

Iran Divestment Act

The requirements of Tenn. Code Ann. 8 12-12-101, et seq., addressing contracting with persons as
defined at Tenn. Code Ann. §12-12-103(5) that engage in investmentactivities in Iran, shallbe a
material provisionofthis Contract. The Contractor certifies, under penalty of perjury, thatto the best
of its knowledgeand beliefthat it is not on the list created pursuant to Tenn. Code Ann. § 12-12-106.



GOVERNOR'S OFFICE OF DIVERSITY BUSINESS ENTERPRISE

Efforts to Achieve Diversity Business Participation

The Gowernor's Office of Diversity Business Enterprise ("Go-DBE") is the State's central
point of contact to attract and assist minority-owned, woman-owned, senice-disabled
veteran-owned, disabled-owned, and small business enterprises interested in competingin
the State of Tennessee's procurement and contracting activities. These diversity business
enterprises are defined as follows:

Minority Business Enterprise (MBE) and Woman Business Enterprise (WBE)

Businesses that are a continuing, independent, for-profit business which performs a
commercially useful function, and is at least fifty -one percent (51%) owned and controlled by
one (1) or more individuals in the minority or woman category who were impeded from
normal entry into the economic mainstream because of past practices of discrimination
based on race, ethnic background, or gender.

Senice-Disabled Veteran Business Enterprise (SDVBE)

"Senice-disabled veteran-owned business" means a senice-disabled veteran-owned
business located in the State of Tennessee that satisfies the criteria in Tenn. Code. Ann. 8§
12-3-1102(8). "Senice-disabled veteran" means any person who served honorably in active
duty in the armed forces of the United States with at least a twenty percent (20%) disability
that is senice-connected, i.e., the disability was incurred or aggravated in the line of duty in
the active military, naval or air senvice.

Small Business Enterprise (SBE)

"Small business" means a business that is a continuing, independent, for profit business
which performs a commercially useful function with residence in Tennessee and has total
gross receipts of no more than ten million dollars ($10,000,000) averaged over a three-year
period or employs no more than ninety-nine (99) persons on a full-time basis.

"Disabled Business Enterprise (DSBE)

"Disabled Business Enterprise" means a business owned by a person with a disability that is
a continuing, independent, for-profit business that performs a commercially useful function,
and is at least fifty-one (51%) owned and controlled by one (1) or more persons with a
disability, or, in the case of any publicly-owned business, at least fifty one percent (51%) of
the stock of which is owned and controlled by one(1) or more persons with a disability and
whose management and daily business operations are under the control of one (1) or more
persons with a disability.

For additional program eligibility information, \isit:
https://www.tn.gov/generalsenices/procurement/central-procurement-office--cpo-/governor-
s-office-of-diversity-business-enterprise--godbe--/program-eligibility.html

Instructions

As part of this Invitation to Bid, the respondent should complete the Diversity Utilization Plan
below. To assist in your effort to seek and solicit the participation of diversity businesses on
this solicitation, a directory of certified Diversity Business Enterprise firms may be found on
the State's website at:
https://tn.diversitysoftware.com/FrontEnd/VendorSearchPublic.asp?TN=tn&XID=1215
directory or by calling Go-DBE toll free at 866-894-5026.



https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/governor-s-office-of-diversity-business-enterprise--godbe--/program-eligibility.html
https://www.tn.gov/generalservices/procurement/central-procurement-office--cpo-/governor-s-office-of-diversity-business-enterprise--godbe--/program-eligibility.html
https://tn.diversitysoftware.com/FrontEnd/VendorSearchPublic.asp?TN=tn&XID=1215

RESPONDENT'S DIVERSITY UTILIZATION PLAN

Respondent’'s Company Name:

Solicitation Event Name:

Event Number:

Respondent's Contact Name: Phone: Email:
)
Does the Respondent qualify as the diversity business enterprise? _ Yes __ No

If yes, which designation does the Respondent qualify? _ MBE __ WBE __ DSBE  SDVBE _SBE

Certifying Agency:

Estimated level of participation by DBEs if awarded a contract pursuant to this ITB:

MBE/ WBE/
Diversity Business Information (Listall SDVBE/ SBE/ |Currently
subcontractors, joint-ventures, and % of DSBE Certified
suppliers) Contract |Estimated Amoun{Designhation [(Yes or No)

Business Name:
Contact Name:

Contact Phone:

Business Name:
Contact Name:

Contact Phone:

If awarded a contract pursuant to this ITB, we confirm our commitment to make reasonable

business efforts to meet or exceed the commitment to diversity as represented in our
Diversity Utilization Plan. We shall assist the State in monitoring our performance of this
commitment by providing, as requested, a monthly report of participation in the performance
of this Contract by small business enterprises and businesses owned by minorities, women,
senice-disabled veterans and persons with disabilities. Such reports shall be provided to the
state of Tennessee Gowernor's Office of Diversity Business Enterprise in the TN Diversity
Software available online at:
https://tn.diversitysoftware.com/FrontEnd/StartCertification.asp? TN=tn&XID=9810

We further agree to request in writing and receive prior approval from the Central
Procurement Office for any changes to the use of the abowe listed diversity businesses.

Authorized Signature: Date:

Printed Name and Title of Signatory



https://tn.diversitysoftware.com/FrontEnd/StartCertification.asp?TN=tn&XID=9810

